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MINERVA S.A.
Companhia Aberta
CNPJ/MF n° 67.620.377/0001-14
NIRE 35.300.344.022 - CVM n.© 02093-1

FATO RELEVANTE

A Minerva S.A. ("Minerva" ou "Companhia"), lider em exportacao de carne bovina
na América do Sul e que atua também no segmento de processados, comercializando
seus produtos para mais de 100 paises, em cumprimento ao disposto no § 4° do
artigo 157 da Lei n.% 6.404, de 15 de dezembro de 1976, conforme alterada ("Lei
das S.A.") e na Instrucdo CVM n.© 358, de 03 de janeiro de 2002, conforme alterada
("ICVM 358/02"), comunica aos acionistas e ao mercado em geral o quanto segue:

Em reunido realizada em 11 de setembro de 2018, o Conselho de Administracao da
Companhia deliberou, dentre outras matérias, pela aprovacdo da proposta, a ser
submetida a assembleia geral extraordinaria, de aumento do capital social da
Companhia ("Aumento de Capital”), com atribuicdo de bénus de subscricido como
vantagem adicional aos subscritores das acdes objeto do Aumento de Capital ("Bénus

de Subscricao”).

O Aumento de Capital proposto prevé um incremento na cifra do capital social da
Companhia de até R$ 1.059.300.000,00 (um bilhdo, cinquenta e nove milhdes e
trezentos mil reais), com a subscricdo particular de até 165.000.000 (cento e
sessenta e cinco milhdes) novas acdes ordinarias, nominativas, escriturais e sem
valor nominal, pelo preco de emissao de R$ 6,42 (seis reais e quarenta e dois
centavos) por acdo, fixado sem diluicdo injustificada da participacdao dos atuais
acionistas, de acordo com o inciso III do § 1° do artigo 170 da Lei das S.A., com base
na média ponderada das cotacbes das acbes da Companhia nos ultimos 30 (trinta)
pregdes da B3 S.A. - Brasil, Bolsa, Balcdo (“"B3") anteriores a 11 de setembro de
2018.

Sera admitida a homologagdo do Aumento de Capital parcialmente subscrito desde
que sejam subscritas, no minimo, 82.147.887 (oitenta e dois milhdes, cento e
quarenta e sete mil, oitocentas e oitenta e sete) novas agdes ordinarias, nominativas,
escriturais e sem valor nominal, correspondendo a um aumento minimo de
R$ 527.389.434,54 (quinhentos e vinte e sete milhdes, trezentos e oitenta e nove
mil, quatrocentos e trinta e quatro reais e cinquenta e quatro centavos) (“Subscricao
Minima").
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As acOes emitidas no Aumento de Capital fardo jus ao recebimento integral de
dividendos e/ou juros sobre o capital proprio, bem como quaisquer outros direitos
que venham a ser declarados pela Companhia a partir da data da assembleia geral
extraordinaria, em igualdade de condigcdes com as demais acdes ja existentes.

Nos termos do art. 171 da Lei das S.A., e observados os procedimentos a serem
detalhados em aviso a ser oportunamente divulgado pela Companhia, os acionistas
terdo direito de preferéncia na subscricdo das novas acdes a serem emitidas no
Aumento de Capital, na proporgao de suas participagdes no capital da Companhia no
encerramento do pregao do dia em que for realizada a assembleia geral
extraordinaria que aprovar o Aumento de Capital.

Como os acionistas serdo titulares de direito de preferéncia na subscrigdo das novas
acdes ordinarias, nominativas, escriturais e sem valor nominal, caso exercam a
integralidade de seus respectivos direitos de preferéncia, ndo havera diluicdo dos
acionistas.

O direito de preferéncia para a subscricdo das acdes objeto do Aumento de Capital
poderd ser livremente cedido a terceiros, nos termos do art. 171, § 6° da Lei das
S.A.

Consumado o prazo para exercicio do direito de preferéncia, se existir qualquer
numero de agdes nao subscritas, serd realizado procedimento de subscricdo e rateio
de sobras.

Destaca-se que o prazo para subscricdo de sobras sera aberto pela administracao,
mesmo que a Subscricdo Minima seja verificada ao final do periodo para exercicio do
direito de preferéncia. Nesse sentido, se existir qualquer nimero de acdes nao
subscritas durante o prazo de exercicio do direito de preferéncia, devera ser realizada
a subscricdo de sobras, independentemente da verificagdo da Subscricdo Minima.

Ou seja, somente sera admitida a homologagdao do Aumento de Capital parcialmente
subscrito depois do encerramento de, pelo menos, uma rodada de subscricao de
sobras pelos subscritores que solicitaram reserva de sobras no ato da subscrigao.

Em razdo da possibilidade de homologacao do Aumento de Capital parcialmente
subscrito, quando firmarem os boletins de subscricdao, os subscritores poderao
condicionar sua decisdao de investimento as condigdes finais do Aumento de Capital,
nos moldes explicados em aviso aos acionistas a ser oportunamente divulgado.
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Tendo em vista que o Aumento de Capital ora proposto sera feito fora do limite do
capital autorizado, a reunido do Conselho de Administracdo que homologar o
Aumento de Capital ird propor a primeira assembleia de acionistas que ocorrer apods
o Aumento de Capital, a ratificacdo da homologacao do Aumento de Capital, com a
consequente alteracdo do caput do art. 5° do estatuto da Companhia para adequa-
lo a cifra final e a0 niumero de acgles representativas do capital social depois do
Aumento de Capital.

No ambito do Aumento de Capital, os atuais acionistas, Salic (UK) Limited e VDQ
Holdings S.A assumiram, perante a Companhia, a obrigacdao de subscrever e
integralizar, acdes ordinarias, nominativas e sem valor nominal, de forma a, no
minimo, manter a proporgdo por eles atualmente detidas no capital social total e
votante da Companhia.

Conforme informado acima, sera atribuido como vantagem adicional aos subscritores
de cada nova agao, 1 (um) Bonus de Subscricdao de emissdao da Companhia, emitido
em uma unica série, totalizando a emissdo de até 165.000.000 (cento e sessenta e
cinco milhdes) de Bonus de Subscrigao.

Os BoOnus de Subscricdo serdo emitidos sem valor, uma vez que serdo atribuidos
como vantagem adicional aos subscritores das acoes.

Cada BOnus de Subscricdo conferird ao seu titular o direito de subscrever 1 (uma)
acao ordinaria. (“"Quantidade de Acdes”).

O preco de exercicio de cada Bonus de Subscricdo, que corresponde ao preco de
emissdo por acgao, é de R$ 6,42 (seis reais e quarenta e dois centavos), o mesmo
valor de emissao das agdes aprovadas para emissao (“Preco de Exercicio”).

Os BoOnus de Subscricdo terdo a forma escritural e serdo automaticamente emitidos
no momento da emissao das acdes quando da aprovacao do Aumento de Capital pela
assembleia geral extraordinaria.

O B6nus de Subscricdo sera valido pelo periodo de 3 (trés) anos contados da data de
sua emissao (“Vencimento do Bénus”). Depois da data de Vencimento do Bonus, os

BOnus de Subscricdo que ndo forem exercidos perderdo, automaticamente, sem a
necessidade de qualquer formalidade adicional, a sua eficacia e serdo extintos de
pleno direito.
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Apds a devida emissdao, a Companhia solicitard a B3 o competente registro de
negociacdo dos Bonus de Subscricdo. Caso aprovado o registro de negociacdo dos
BOnus de Subscricdao em bolsa de valores, a Companhia publicard um Fato Relevante
indicando a data de inicio de negociacdao. No periodo entre a emissdo dos Bonus de
Subscricdo e sua admissdo a negociacdo, os Bonus de Subscricdo poderdo ser
negociados apenas privadamente, diretamente no Itau Corretora, nos termos da
legislacdo aplicdvel, sem a possibilidade de negociacdo nos mercados
regulamentados de valores mobiliarios.

A subscricao das agdes decorrentes do exercicio de cada Bénus de Subscricdo dar-
se-a no ato do exercicio do direito e a integralizacdo das acdes entdo subscritas se
dard em moeda corrente nacional e a vista no ato da subscricdao, obedecidas as regras
e procedimentos préprios da Ital Corretora e da Central Depositaria de Ativos,
conforme o caso.

As acoes ordinarias de emissdo da Companhia resultantes do exercicio do direito
conferido pelos Bonus de Subscricao, nos limites do capital autorizado da Companhia,
fardo jus ao recebimento de dividendos integrais, bem como a qualquer remuneragao
de capital que vierem a ser declarados pela Companhia a partir da data do exercicio
dos BOnus de Subscricdo, e a todos os demais direitos e beneficios que forem
conferidos aos demais detentores de agdes ordinarias de emissdo da Companhia a
partir de entdao, em igualdade de condicdes com as demais acdes de emissao da
Companhia.

Informacdes adicionais a respeito do Aumento de Capital e os procedimentos para
exercicio do direito de preferéncia e subscricdo de sobras de agdes nao subscritas
exigidos pela regulamentacdo aplicavel estardao descritas em “Aviso aos Acionistas”
a ser oportunamente divulgado aos acionistas da Companhia e ao mercado em geral
e informacdes adicionais a respeito do Bonus de Subscricdo estardo descritas na
proposta da administragdo para a Assembleia Geral Extraordinaria da Companhia que
vier a deliberar sobre o Aumento de Capital.

Com o intuito de promover esclarecimentos adicionais a este Fato Relevante, a
Companhia realizara uma teleconferéncia amanha, conforme as informacdes a
seqguir:
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Portugués Inglés
Quarta-Feira, 12 de setembro de Quarta-feira, 12 de setembro de
2018 2018
09h30 (Brasilia) 10h30 (Brasilia)
08h30 (US ET) 09h30 (US ET)

Tel.: +55 (11) 2188-0155 Tel.: +1 (646) 843 6054
Cdodigo: Minerva Codigo: Minerva
Replay: +55 (11) 2188-0400 Replay: +55 (11) 2188-0400
Cdodigo: Minerva Codigo: Minerva

Por fim, a Companhia reitera seu compromisso de manter os acionistas e o mercado
em geral informados acerca do andamento destes e de qualquer outro assunto de
interesse do mercado.

S3do Paulo, 11 de setembro de 2018.

Eduardo Pirani Puzziello
Diretor de Relagdes com Investidores
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MINERVA S.A.
Public-held company
CNPJ/MF No. 67.620.377/0001-14
NIRE 35.300.344.022 - CVM Code No. 02093-1

MATERIAL FACT

Minerva S.A. ("Minerva” or “Company”), leader in South America in the sale of fresh

beef, with operations also in the beef processing segment, selling its products for
more than 100 countries, pursuant to the provisions of article 157, paragraph 4, of
Law no. 6,404 of December 15, 1976, as amended (“Brazilian Corporate Law”), and
in accordance with CVM Instruction 358 of January 3, 2002, as amended (“ICVM
358/02"), hereby informs its shareholders and the market in general that:

In the meeting held on September 11t, 2018, the Board of Directors resolved, among
other matters, the proposal, to be submitted to the extraordinary shareholders’
meeting, to increase the capital stock of the Company (“Capital Increase”), with the

issuance of subscription bonus as an additional advantage to the subscribers of the

shares issued within the scope of the capital increase (“Subscription Bonus”).

The proposed Capital Increase anticipates an increase in the Company's capital stock
in the amount of up to one billion, fifty-nine million and three hundred thousand Reais
(R$ 1,059,300,000.00), with the particular subscription of up to one hundred and
sixty-five million (165,000,000) new registered common shares with no par value, at
the issue price of six Reais and forty-two cents (R$ 6.42) per share, determined
without undue dilution of the current shareholders’ interest, in accordance with Article
170, Paragraph 1, item III, of Brazilian Corporate Law based on the average weighted
price of the Company’s shares in the last thirty (30) trading sessions of B3 S.A. -
Brasil, Bolsa, Balcdo (“"B3") prior to September 11, 2018.

The approval of the capital increase partially subscribed will be allowed, as long as at
least eighty-two million, one hundred and forty-seven thousand, eight hundred and
eighty-seven (82,147,887) new registered common shares with no par value are
subscribed, corresponding to an increase of at least five hundred and twenty-seven
million, three hundred and eighty-nine thousand and four hundred and thirty-four
Reais and fifty-four cents (R$ 527,389,434.54) ("Minimum Subscription")

The shares issued in the Capital Increase will be entitled to full payment of dividends
and/or interest on their own capital, as well as any other rights that may be declared
by the Company as of the date of the extraordinary shareholders’ meeting that
approves the Capital Increase, on equal terms with the current shares.
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In accordance with Article 171 of Brazilian Corporate Law, and observing the
procedures to be detailed in a notice to be disclosed by the Company, the
shareholders will have preemptive rights, in the subscription of new shares to be
issued in the Capital Increase, in the proportion of their interests in the capital stock
of the Company at the time of closing of the trading session on the day the
extraordinary shareholders’ meeting is held to approve the Capital Increase.

Considering that the shareholders will have preemptive rights in the subscription of
new registered common shares with no par value, if they exercise all of their
respective preemptive rights, there will be no dilution of the shareholders.

The preemptive right in the subscription of shares in the scope of the Capital Increase
can be freely assigned to third parties, pursuant to article 171, paragraph 6, of the
Brazilian Corporate Law.

Upon the expiration of the period for the exercise of preemptive right, if there is any
number of remaining shares not subscribed, a proceeding for the subscription and
apportionment of the remaining shares not subscribed shall be conducted.

It should be highlighted that the term for the subscription of the remaining shares
not subscribed shall be initiated even if the Minimum Subscription is reached in the
end of the period for the exercise of the preemptive right. In this sense, if there are
any number of shares not subscribed during the period of exercise of the preemptive
right, the subscription of remaining shares not subscribed should be made, regardless
of the verification of the Minimum Subscription

It means that the approval of the Capital Increase partially subscribed shall only be
allowed after the end of, at least, one round of subscription of remaining shares not
subscribed by the subscribers who have requested remaining shares not subscribed
upon the act of subscription.

In view of the possibility of approval of the Capital Increase partially subscribed,
when signing the bulletin of underwriting of shares, the subscribers may condition
their investment decision upon the final conditions of the Capital Increase, in the way
to be further detailed by means of a Notice to Shareholders.

Considering that the proposed Capital Increase will be carried out outside the limit of
the authorized capital, the meeting of the Board of Directors that will be convened to
ratify the Capital Increase shall propose to the first general meeting that occurs after
the Capital Increase, the ratification of the Capital Increase, with the consequent
amendment of the caput of art. 5" of the Company’s bylaws to contemplate the new
amount of capital stock and the number of shares after the Capital Increase.
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Within the scope of the Capital Increase, the current shareholders, Salic (UK) Limited
and VDQ Holdings S.A. have committed, before the Company, to subscribe and pay-
up an amount of new registered common shares with no par value, sufficient for such
shareholders to keep their current participation in the Company’s total and voting
capital.

According to the informed above, it shall be attributed, as an additional advantage
to the subscribers of each new share 1 (one) Subscription Bonus for the shares of
the Company, issued in a single series, for a total issue of up to one hundred and
sixty-five million (165,000,000).

The Subscription Bonus will be issued at no value, since they will be attributed as an
additional advantage to the subscribers of the shares.

Each Subscription Bonus entitles its holder the right to subscribe 1 (one) common
share (“"Quantity of Shares”).

The exercise price of each Subscription Bonus, which corresponds to the issue price
per share, is six Reais and forty-two cents (R$ 6.42), the same issue price of the
shares approved for issuance (“Exercise Price”).

The Subscription Bonus will be book-entry and will be issued automatically in the
time of issue of the shares upon approval of the Capital Increase by the shareholders’
meeting.

The Subscription Bonus will be valid for a three-year period counted as of its issue
date (“Subscription Bonus Expiration Date”). After the Subscription Bonus Expiration

Date, the Subscription Bonus that have not been exercised will automatically and
without the need of any additional formality, lose its effectiveness and be duly
extinguished.

After the issuance, the Company will request to B3 the applicable trading registration
of the Subscription Bonus. If the registration enabling the Subscription Bonus to trade
on exchanges is approved, the Company will publish a Material Fact indicating the
date on which trading will commence. During the period from the issue of the
Subscription Bonus until its admission for trading, the Subscription Bonus may be
traded only privately, directly with Itad Corretora, in accordance with governing law,
without the possibility of negotiation in the regulated markets of securities.

The subscription of shares resulting from the exercise of each Subscription Bonus will
be effected upon the exercise of the rights and the payment of the shares effectively
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subscribed will be made at sight in national currency upon subscription, subject to
the rules and proceedings established by Ital Corretora and Central Depository of
Assets, as the case may be.

The common shares issued by the Company resulting from the exercise of the rights
conferred by the Subscription Bonus, within the limits of the Company's authorized
capital, will be entitled to receive in full any dividends or remuneration of capital that
come to be declared by the Company as of the Subscription Bonus exercise date, as
well as all other rights and benefits enjoyed by the other holders of the common
shares issued by the Company henceforward, at conditions equal to those enjoyed
by the other shares issued by the Company.

Additional information regarding the Capital Increase and the procedures for
exercising preemptive right and subscription of the remaining shares not subscribed
required by applicable law will be described in "Notice to Shareholders" to be
disclosed in due time to the Company's shareholders and to the market in general
and information regarding the Subscription Bonus will be also described in the
management proposal for the Extraordinary General Meeting of the Company that
will be convened to approve the Capital Increase.

In order to promote additional clarifications to this Material Fact, the Company will
hold a conference call tomorrow, accordingly to the following information:

Portuguese English
Wednesday, September 12t, 2018 = Wednesday, September 12t, 2018
08:30 a.m. (US ET) 09:30 a.m. (US ET)

09:30 a.m. (Brasilia) 10:30 p.m. (Brasilia)
Phone: +55 (11) 2188-0155 Phone: +1 (646) 843 6054
Code: Minerva Code: Minerva
Replay: +55 (11) 2188-0400 Replay: +55 (11) 2188-0400
Code: Minerva Code: Minerva

Lastly, the Company reaffirms its commitment to keep the shareholders and the
market in general informed about any developments of this matter, as well as any
other matters that are relevant to the market.

S&o Paulo, September 11%, 2018.

Eduardo Pirani Puzziello
Investor Relations Officer



